UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

VISTA HEALTHPLAN, INC.,
and RAMONA SAKIESTEWA,

on behalf of themselves and - : Civil Action No. 1:01CV01295 (EGS) (AK)
all others similarly situated, : .
Plaintiffs,

V.

BRISTOL-MYERS SQUIBB CO.,
and AMERICAN BIOSCIENCE, INC.,

Defendants.

STIPULATION OF SETTLEMENT

This Stipulation of Settlement ("Settlement Agreement") is made and entered into as of this

2 2" day of Mpv\f 2003, ‘between Vista Healthplan, Inc. (““Vista™), one of the named plaintiffs in

the above-sty]ed action, individually and as representative of the proposed Third-Party Payor Class!,
and Bristol-Myers Squibb Company ("Bristol"), one of the named Defendants in this action.

WHEREAS, Vista commenced this action on June 11, 2001, against Bﬁstol and American

: BioScience, Inc. (“ABI”), alleging that Defendants delayed theventry of generic paclitaxel frotn

céming to market thereby causing indirect purchasers to pay supra—competitive prices for Taxol and

generic paclitaxel;

WHEREAS, Vista’s Complaint asserted violations of federal antitrust law, state antitrust

and/or unfair business competition statutes and state common law;

! Capitalized terms, unless otherwise noted, are defined below in Sectlon I of'this Settlement
Agreement.



WHEREAS, Bristol denies that it has committed any violation of law or engaged in any
wrongdoing, denies any and all liability to Vista and the Class, and has asserted a number of defenses" "
to Vista’s claims;

WHEREAS, since the filing of this Action, Vista and Class Counsel have engaged in an
extensive investigation relating to the claims and underlying events alleged in the Complaint.
Among other things, Class Co‘unsel have: (1) reviewed and analyzed thousands of documents
prodeced by Bristol, ABI and third parties; (2) engaged in legal research and analyéis of a myriad
of issues relating to certification, liability, causation and damages; (3) briefed substantive motions
on liability and certification; and (4) retained and consulted with economists and other experts with
respect to causation and damages allegedly sustained by the Class as aresult of the wrongful conduct
alleged in the Complaint.‘ Class Counsel are therefore thoroughly familiar with issues of
certification, liability, causation and damages with respect to the claims asserted in the Complaint
and defenses asserted in Bristol’s Answer;

WHEREAS, Class Counsel have engaged in extensive discovery, thoroughly investigated
the tfacts of thislAction, considered Bristol’s defenses, and reviewed the pertinent statutory and case
law on liability and class certification, Class Counsel have concluded that it would be in the best
interests of the Class to enter into this Settlement Agreement with Bristol because the Settlement
would be a fair, reasonable and adequate resolution of this Action;

\VHEREAS,’Bri'stol, while cohtinuing to de’ny vigorously Vista’s allegations and any liability
with respect to any and all claims asserted in the Complaint, nevertheless recognizes the costs and
uncertainties attendant upon further litigation of the claims in this Action, and has therefore

concluded that it is desirable to enter into this Settlement Agreement to avoid further expense;
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WHEREAS, Bristol recognizes that any separately represented third-party payors intending
to exclude themselves from this Settlement will benefit from the efforts of Class Counsel, and have "
therefore established certain discounts defined below to reﬂecf this reality;

WHEREAS, Plaintiff Ramona Sakies:tewa and Class Counsel have represented consumers
in all fifty states since filing this Action; whereas they have agreed with plaintiffs’ counsel in Staze
v. Ohio, et al. v. Bristol-Myers Sgu'ibb Co., Case No. 1:02CV01080 (EGS) (D.D.C.) (“States
Action”), that any settlement in the States Action shall resolve, settle and satisfy all consumer claims
asserted against ‘Bristol in this Action;

WHEREAS, it is the intention of the Settling Parties that this Settlement resolve,
compromise and settle all elaims of the Class against Bristol as more particularly provided below;

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, by and among
the Settling Parties, through their undersigned counsel, subject to Court approval pursuant to Fed.

R. Civ. P. 23(e), to all of the terms and conditions set forth herein, as follows:

I. DEFINITIONS

As used in this Settlement Agreement, the following terms shall have the following -

meanings:

A. “Action” shall mean Vista Healthplan, Inc. et al. v. Bristol—Myers'Squibb Co. and
American BioScience, Inc., Case No. 1:01CV01295 (EGS) (D.D.C.).

B. “Allocation and Distribution Plan” shall mean, subject- to Court approval the

following: The Settling Parties agree that the “Net Settlement Fund” shall be allocated and :

distributed as follows:
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(1)

@)

@)

All Class Members® timely and valid claims shall be valued as follows: The

sum of all Taxol Payments multiplied by seventeen percent (17%). This -

amount shall be referred to as the Class Member’s “Recognized Loss.”

To satlsfy the Recogmzed Loss of Non-J-Code Class Members, one million

and five hundred thousand dollars ($1.5 million) of the Net Settlement Fund

(or other amount approved by the Court) shall be set aside as the Preferential

Fund.

The Recognized Loss of Non-J-Code Class Members and J-Code Class

Members shall be paid out of the Net Settlement Fund as follows:

(@)

®)

(©)

The Recognized Loss of Non-J-Code Class Members shall first be
paid out of the Preferential Fund on a pro-rata basis;

To the extent that the Recognized Loss of Non-J-Code Class
Members is not one hundred percent (100%) satisfied from the
Preferential Fund, the unsatisfied amounts of the Reco gnized Loss of
the Non-J-Code Class Members will be paid from the Non-
Preferential Fund together with the Recognized Loss of J-Code Cléss
Members on a pro-rata basis. -

Ifthe Recognized Loss of Noh—J -Code Class Members is one hundred

~percent (100%) satisfied from the Preferential Fund, and there

remains money in the Preferential Fund, the remairﬁn gmoney will be
added to the Non-Preferential Fund for payment of J-Code Class

Members’ Recognized Loss on a pro-rata basis.
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(d)

To the extent that a Class Member used more than one reimbursement
or payment system during the Class Period; and further, has valid"

claims as a Non-J-Code Class Member for only part of the Class

Period, that Class Member’s claims shall be allocated as follows: (1)

the Class Membe.r shall disclose, if applicable, the date when the
Class Member switched to or from using a reimbursement or payment
system based on a j-Code Medicare Fee Schedule (or ény similar
reimbursement or -payment system), together with any other
information relevant to determining the proportion of its Taxol
Payments that were madé under a Non-J-Code reimbursement or
payrrient system (or similar system); (2) based on .the date and othg:r
information disclosed, the Claims Administrator shall calculate the
Class Member’s actual breakdown of Taxol Payments or, if
applicable, caléulate the percentage of the Class Period that the Class
Member was a Non-J-Code Class Member; and (3) the Class Member
willv be treated'as both a J-Code Class Mémber and 2 Non-J -Coae
Class Member for purposes. of Paragraph LB.(3)(a)-(c) hereof,
according to its actual breakdown of Taxol Payments or percentage
determined in subsection (2) above, if applicable. For illustration
purposes only of calculating the above-mentioned percentage, if a
Class Member has a $1,000,000 Recognized. Loss, was a J-Code

Class Member from January 1, 1999 though December 31, 2001 and
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C.

D.

only, the undersigned agree and consent to the certification of the following Third-Party Payor Class

aNon-J-Code Class Member for the rest of the Claim Period, then the
Claims Administrator would calculate that the Class Member was 2" °

J-Code Class Member for 75% of the Class Period, and would deem

“that Class Member to have a $75 0,000 Recognized Loss as a J-Code

Class Member and a $250,000 Recognized Loss as a Non-J-Code

Class Member.

“Bristol” shall mean defendant Bristol-Myers Squibb Company.

Subject to the Court’s approval and for the purposes of this Settlement Agreement

[hereinafter “Third-Party Payor Class” or “Class™]:

E.

and all counsel representing Third-Party Payor Class Representatives in the Related Actions.

F.

All “Third-Party Payors” (defined immedi ately below) in the
United States which, at any time from January 1, 1999 through
December 31, 2002, paid, in whole or in part, for Taxol and/or
generic paclitaxel in the United States. Excluded from the Class are
Defendants, their subsidiaries, affiliates, officers and directors, and
government entities.

“Third-Party Payor” shall mean any entity that (i) is a party to
a contract, issuer of a policy, or sponsor of a plan, which contract,
policy or plan provides coverage for the administration of Taxol or
generic paclitaxel to natural persons, and (ii) is also at risk, pursuant
to such contract, policy or plan, to pay or reimburse all or part of the
costs of providing such coverage. :

A self-funded health' benefit plan for employees of a
government entity that satisfies the definition of “Third-Party Payor”
shall not be considered a “government entity.”

“Class Counsel” shall mean all counsel representing Vista and the Class in this Action

“Class Period” shall mean January 1, 1999 through December 31, 2002.
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G. “Claim Documentation,’ w1th respect to the LDR Group, RK Group and MB Group,

if applicable, shall mean the following:

(1)

)

computer reports prowded by each member of the LDR Group (“LDR
Member”) RK Group (“RK Member”) and MB Group (“MB Member”)
summarizing the Taxol Payments for that LDR, RK or MB Member
(including'purchas.es on behalf of itself and any and all self-funded plans,
PBMs and/or any other plans administered by the LDR, RK or MB Member)
during the Class Period; such reports need contain only the aggregate amount
of Taxol Payment for each year during the Class Period; and

adeclaration (the form for which is attached herero as Exhibit A) made by an

authorized representative of each member of the LDR, RK or MB Group,

certifying:

(a8 the representative’s authority to submit a claim on behalfofthe LDR,

RK or MB Member;
(b) the LDR, RK or MB Member's authority to settle the claims asserted
| in this Action as to all of its Taxol Payments and to release all clairns
related to ‘such payments on behalf of itself and any and all
self-funded plans, PBMs and/or any other plans administered by the
Member;
(c)  the total dollar amount of the Taxol Payments claimed be the LDR,

RK or MB Member (including amounts claimed on behalf of self-
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(d)

(e)

6]

funded plans, PBMs and/or any other plans administered by the

Settling Health Plan);

the identity of each entity on whose behalf the LDR, RK or MB

‘Member is authorized to act (including self-funded plans, PBMs ‘

and/or any other plans administered by the Settling Health Plan) by
name and by the Federal Employer Identification Number assigned to
such eﬁtity by the United States Interﬁal Revenue Service (provided
however that nc; LDR, RK or MB Member shall be required to
provide more identifying information .in its declaration than other
Third-Party Payor Class Members are required to provide in the class

Third-Party Payor Proof of Claim Form);

- that the LDR, RK or MB Member and each entity on whose behalf

the Member is authorized to act (including self-funded plans, PBMs
and/or any other plans administered by thé Settling Health Plan)
waive any right they may have to exclude themselves from any class
action settlemént involving any of the claims asserted in this Actic;n;
that the LDR, RK or MB Member and each entity on whose behalf
the Member is authorized to act (inclﬁding self-funded plans, PBMs
and/or any other plans administered by the Settling Health Plan)
waive any right they may have to receive any distribution from any

class action settlement involving any of the claims asserted in this

Action; and
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(g) that the LDR, RK or MB Member has been represented, since no later |

than the date of its declaration, by Lowey i)annenberg Bemporad &

: Sehnger P.C., Miner, Bamhill & Galland P.C.,, Rawlings &

~Associates, P.L.L.C. or Robins, Kaplan, Miller & Ciresi LLP, for
claims arising from its Taxol Payments.

3) Any LDR, RK or MB Member may submit Claim Documentation on behalf
of other Members that are subsidiaries, divisions or affiliates of the
submitting Member, or on whose behalf the submitting Member acts as a
Third Party Administrator. Self-funded health benefit plans for employees
of governméntal .entitiesv may propeﬂy be included in the Claim
Documentation of any LDR, RK or MB Member.‘ No LDR, RK or MB
Member will be requi;ed to submit aﬁy more information or documentation
than will be required from a Class Mémbcr who files a Proof of Claim.

H. “Defendants” shall meén Bristol and ABI.

L “Direct Action” shall mean Oncology & Radiatioﬁ Assocs., P.A. v. Bristol-Myers
Squibb Co. and American Bioscience, Inc., Case No. 1:01CV02313 (EGS) (D.D.C.).‘

I “J-Code Class Member” shall mean any member of the Class that u;cilized a
reimbursement or payment system for Taxol Payments during all or part of the Class Period that
employed, or was based upon, a J-Code Medicare Fee Schedule (or any similar reimbursement or
payment system). Nothing herein prevents a Class Member who 'utilized more than one

reimbursement or payment system during the Class Period from being considered both a J-Code
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Class Member and a Non-J-Code Class Member, and therefore having its claims satisfied
accordingly under the Allocation and Distribution Plan.

K. “J-Code Medicare Fee Schedule” shall mean a fee schedule used by or authored by
the Health Care Flnancmg A&mmmtraﬂén "Centers for Medicare & Medicaid Services, and/or
Medicare that employed a Code of “J9265" to represent Taxol or generic paclitaxel and listed fees
for J9265 that did not change durin‘g the Class Period.

L “LDR Gr’oup” shall mean the following third-party payors: Aetna US Healthcare,
Arkansas Blue Cross and Blue Shield, Blue Cross Blue Shield of Arizona, Biue Cross Blue Shield

,Of Georgia, Blue Cross Blue Shield of Kaﬁsas City, Blue Cross Blue Shield of Mississippi, Blue
Cross Blue Shield of Missouri, Blue Cross Blue Shield of North Carolina, Blue Cross Blue Shield
of Rhode Island, Blue Cross Blue Shield of Vermont, Blue Cross of California, Blue Cross of Idaho
Health Service, BlueCross BlueShield Association FEP, Capital Blue Cross, Central Benefits Mutual
Insurance Company, CIGNA, Conseco' Companies, Eastern States Health andr Welfare Fund,
Federated Mutual, Fortis Ins. Co., GE Financial Assurance, Golden Rule Ins. Co., Government
Employees Hospital Assoc., Great-West Life & Annuity Ins. Co., Group Health Cooperative, Health
Insurance Plan of Greater New York, Health Net, Health Pértners, Inc., Héalth Plan of the
Redwoods, HealthNow New York, Inc., Hi ghmark, Inc., Independence Blue Cross, Louisiana Health
Serviée Indemnity Co. (d/b/a BlueCross/BlueShield of Louisiana), Mail Handlers Benefit Plan,
Medi;:al Eeneﬁts Mutual Life Ins. Co., Medical Mutual of Ohio, Mid-Atlantic Medical Services Inc.,
‘Mountain States Blue Cross Blue Shield, MVP Health Plan, National Health Ins. Co., Nationwide
Insurance Co. (d/b/a Calfarm Ins.), Noridian Mutual Insurance Company, Oxford Héalth Plan,

Pacific Life Insurance Company, PacifiCare Health Systems, Principal Life Ins. Co., Priority Health,

Page 10 of 40



- Inc., The Wellness Plan, Tufts Associated Health Plans, Inc., Unicaré Life & Health Ins. Co.,
UnitedHealthcare, Verizon Commuhications, Wellpoint, Wisconsin Physicians Service Ins. Corp., -
and any other entity that is represented by the law firm of Lowey Dannenberg Bemporad & Selinger,
P.C. or Rawlings & Assdciatés as of the date this Settlement Agreement is first executed.

M. “LDR Group Taxol Payment Percentage” shall mean the sum of all Taxo] Payments
of all the members of the LDR Group (on their own behalf and on behalf of entities as to which they
have authority to settle the claims asserted in this Action) which have filed complete Claim
Docuﬁentation, as a percentage of the TPP Total Aggregate Taxol Payments. Provided, however,
that under no circumstances shall the LDRbGroup Taxol Payment Percentage exceed thirty-five
percent (35%), and under no circumstances will the sum. of the LDR Group Taxol Payment
Percentage, the RK Groﬁp Taxol Payment Percentage and the MB Group Taxol Payment Percentage
exceed fifty-five percent (55%)). | |

N. .“LDR Group Discount” shall mean the amount equal to the Settlement Fund less the
amount of the Preferential Fuhd, times the LDR Group Taxo] Payment Percentage, times twenty
| p@rcent (20%).

0. “LDR Group Reversion Amount” shall mean the amount equal to fhe Settlement F uﬁd
1ess the amount of the Preferential Fund, times the LDR Group Taxol Payment Percentage, times
eighty percent (80%).

P. “MB Group” shallmean the following third-party payors: Am_erican’Medical Security
' Inc., American Medical Securities Group, Inc., Cobalt Corp., Dean HMO, WEA insurance
Corporation, Wisconsin Mgsons Héalth Care Fund and any other entity that is represented by the law

firm of Miner, Barnhill & Galland, P.C. as of the date this Settlement Agreement is first executed.
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Q. “MB Group Taxol Payment Percentage” shall mean the sum of all Taxol Payments
of all the members of the MB Group (on their own behalf and on behalf of entities as to which they™
have authority to settle the claims asserted in this Action) which have filed complete Claim
Documentation, as a perCentage of the TPP Total Aggregate Taxol Payments. Proyided, however,
that under no circumstances shall the MB Group Taxol Payment Percentage exceed five percent

(5%), and under no circumstances will thé sum of the LDR Group Taxol Payment Percentage, the
RK Group Taxol Payment Percentage and the MB Group Taxol Payment Percentage exceed fifty-
five percent (55%).

R. “MB Group Discount” shall mean the amount equal to the Settlement Fund less the
amount of the Preferential Fund, times the MB Group Taxol Payment Percentage, times twenty
percent (20%). |

S. “MB Group Reversioﬁ Amount” shall mean the amount equal to the Settlement Fund
less the amount of the Preferential Fund, ‘times the MB Group Taxol Payment Percentage, times
eighty percent (80%).

T. “Net Settlement Fund” shall mean the amount of the Settlement Fund to be
distributed to members of the Class (the amount of money referred to in Paragraph DI.B.2.(b).(vii)).

U “Non-J-Code Class Members” shall mean those members of the Class which are not
J-Code Class Members. Nothing herein prevents a Class Member who utilized more than one
~reimbursement orvpayment system at the same time during the Class Period from being considered

bofh a J-Code Class Mexﬁber and a Non-J-Code Class Member, and therefore having its claims

satisfied accordingly under the Allocation and Distribution Plan.
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V. “Non-Preferential Fund” shall meas a fund, which the Court shall set aside to satisfy
the claims of J-Code Class Members, in accordance with the Allocation and Distribution Plan, equal”
to the Net Settlement Fund less the amount of money approved by the Court to be included in the
Preferential Fund.

W. “Preferential Fund” shall mean one million and five hundred thousand dollars ($1.5
million) or other amount that is set aside by the Court from the Seftlement Fund to satisfy the claims
of Non-J-Code Class Members, in accordance with the Allocation and Distribution Pllan.

X. “‘Releasees” shall mean Bristol and its present and former direct and indirect parents,

' subsidiaries, divisionS, partners and affiliates, and their ‘respective present and former officers,
directors, employees, managers, agents, attorneys and legal representatives, and the predecessors,
successors, heirs, executors, trustees, administrators and assigns of each of the foregoing. Asused
in this Paragraph, “afﬁiiates” means entities coﬁtrolling, controlled by or under common control with |
a Releasee. Without further defining the term “releasee,” the parties declare that ABI shall not be
considered a releasee.

Y. “Releasors” shall mean each Third-Party Payor Class Member on its owﬁ behalf and
onbehalfof, and including, its respective present and former direct and indirect parents, subsidi ariss,
divisions, partners and affiliates, their respective present and former officers, directors, erﬁployees,
managers, agents, attorneys and legal representatives, and the predecessors, successors, heirs,
executors, trustees, administrators and assigns of each of the foregoing. "Asused in this Paragraph,
“affiliates” means entities controlling, controlled by or under common control with a Releasee.

Z. “RK Group” shall mean: Anthem, Inc., Anthem Insurance Companies,‘ Inc., Anthem

East, Inc., Anthem Health Plans, Inc., Anthem Health Plans of Maine, Inc., Machigonne, Inc.,
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Anthem Health Plans of New Hampshire, Inc., Anthem Health & Life Insurance Company of New
York, Anthem West, Inc. and its divisions Rocky Mountain Hospital and Medical Service, Inc.,and" -
HMO Colorado, Inc., Anthern Midwest, Inc Commumty Insurance Co Anthem Benefit
Administrators, Inc., Anthem Health Plans of Kentucky, Inc., Anthem Southeast, Inc. , Trigon
Insurance Company, Healthkeepers, Inc., Priority Health Care, Inc., Peninsula Health Care, Inc.,
‘Louisiana Health Service & Indemnity Compaﬁy, HMO Louisiéna, Inc., Blue Cross Blue Shield of
Massachusetts, Blue Cross Blue Shield of Michigan, Blue Care Neﬁvork, Inc., Blue Cross Blue
Shield of Minnesota, Aware Integrated, Inc., Comprehensive Care Services, Inc., First Plan of
Minnesota, Atrium Health Plan, Inc., HMO Minnesota, Blue Cross and Blue Shield of Nebraska,
Corporate Diversified Servicés, Inc., Group Health Service of Oklahoma, Inc., Group Health
Maintenance Organization, Inc., Bluelincs HMO, BlueCfoss BlueShield of Tennessee, Tennessee
Health Care Network, Inc., Volunteer State Health Plan, Inc., California Physicians’ Service,
CareAmerica Life Insurance Company, CPIC Life Insurance Company, Carefirst, Inc., Carefirst of
Maryland, Inc., Willse & Associatés, Inc., CFS Health Group, Inc., Delmarva Health Plan, Inc., Free
State} Health Plan, Inc., Patuxent Medical Group, Inc., Group Hdspitalization and Medical Services,
Inc., Capital Care, Ihc., Capital Area Services, Inc., Blue Cross Blue Shieid of Delawére, Iﬁc.,
Excellus Health Plan, Inc., Excellus Benefit Services, Inc., Health Care Service Corporation,
Horizon Health Care Services, Inc., Horizon Healthcare of New J ersey, hlé., Horizon Healthcare of
New York, Inc., Horizon -Healthca're Insurance Company of New York, Horizon Healthcarev
Administrators, The Regence‘Group, Regence BlueCross BlueShield of Oregon, Regence BlueCross
BlueShield of Utah, Regence BlueShield, Regence BlueShield of Idaho, Wellchoice, Iﬁc., Empire

Healthchoice Assurance, Inc.; Empire Healthchoice HMO, Inc., Wellchoice Insurance of New J ersey,
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Inc., Wellmark, Inc., Wellmark Community Insurance, Inc., Wellmark Health Plan of Iowa, Inc.,
Wellmark of South Dakota, Inc., Blue Cross and Blue Shield of Florida, Inc., Health Options Inc.,””
Hawaii Medical Service Association (d/b/a Blue Cross Blue Shield of Hawau) Humana, Inc., Trigon
Blue Cross Blue Shield, Blue Cross and Blue Shield of Louisiana, HMO Nebraska, Blue Cross Blue
Shield of Oklahoma, Blue Shield of California, Horizon Blue Cross Blue Shield of New J ersey,
Empire Blue Cross and Blue Shield, Emplre Blue Cross, Empire Blue Cross and Blue Shield HMO,

Empire Blue Cross HMO, Wellmark Blue Cross and Blue Shield of Towa, Wellmark Blue Cross and
Blue Shield of South Dakota, Wellchoice HMO of New J ersey, The Guardian Life Insurance
Company of America and Mutual of Omaha Insurance Company, and any other entity represented
oy Robins, Kaplan, Miller & Ciresi LLP as of the date this Settlement Agreement is first executed.

AA. “RK Group Taxol Payment Percentage” shall mean.the sum of all Taxol Payments
of all the members of the RK Group (on their own behalf and on behalf of entities as to which they
have authority to settle the claims asserted in this Action) which have filed complete Claim
Documentation, as a percentage of the TPP Total Aggregate Taxol Payments. Provided, however,
that under no circumstances shall the RK Group Taxol Payment Percentage exceed twenty percent
(20%), and under no circumstances W1ll the sum of the LDR Group Taxo] Payment Percentage the
RK Group Taxol Payment Percentage and the MB Group Taxol Payment Percentage exceed fifty-
five percent (55%).

BB.  “RK Group Discount” shall mean the amount equal to the Settlement Fund less the

-amount of the Preferential Fund, times the RK Group Taxol Payment Percentage, times twenty |

percent (20%).
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CC.  “RK Group Reversion Améunt” shall mean the émount equal to the Settlement Fund
less the amount of the Preferential Fund, times the RK Group Taxol Payment Percentage, times™
ei ghty percent (80%)).

DD. “Settlement Fl;nd'” or “Settlemeﬁ Amount” shall méan the sum of fifteen million
dollars ($15,000,000) that Bristol will pay into the Escrow Account, plus all accrued income and
interest.

EE.  “Settling Parties” shall mean Vista and Bristol.

FF.  “Third-Party Payor” shall mean any entity that (i) is a party to a contract, issuer of a
policy, or sponsor of a plan, which contract, policy or pian provid'es coverage for the purchase or
administration of Taxol or generic paclitaxel to natural persons, and (ii) is also at risk, pursuant to
such contract, policy or plan, to pay or reimburse all or part of the costs of providing such coverage.

GG.  “Third-Party Payor Class Member” or “Class Member” shall mean any entity falling
within the definition of the Class which has not timely and validly excluded itself from the Class in
accordance with the procedure to be established by the Court.

HH. “Third-Parfy Payor Settlemeﬁt Fund Escrow Account” éhall ﬁlean the escrow account
set up at Gibraltar Bank, FSB, or another financial institution that the Settling Parties mutually agfee
upon, by virtue of the escrow agreemen‘i entered into by the Settling Parties.

II. “Taﬁol Payments” shall mean the dollar amount of purchases of the brand name
prescription drug Taxol and generic paclitaxel, less any reimbursements, rebates or discounts, during
the Class Period. For the purposes of this Settlement Agreement, a Third-Party Payor “purchases”

Taxol or generic paclitaxel if théy paid or reimbursed some or all of the purchase price.
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17 “TPP Total Aggregate Taxol Payments” shall mean the sum of all Taxol Payments
reported on all timely and validly filed Claiﬁ] Documentation, timely and validly filed proof of °
claims, notices of exclusion that result in a reversion to Bristol (as detailed below) (or reasonable
estimates of the foregoing if nécessary) and ax;y estimafes or detenninatioﬁs by counsel or the Court
of Taxol Payments required under this Séttlement Agreement of members of the LDR and RK
Groxips. |

KK.  “Related Actions” shall mean: (i) Plumbers & Pipefitters Local 572 Health & Welfare
Fund, et al. -v. Bristol-Myers Sq‘uibb Compdny, Case No. 00-C-2525, pending in the Circuit Court
for the State of Tennessee, Twentieth Judicial District; (ii) Dzierlatka v. Bristol-Myers Squibb Co.
and American Bioscience, Inc., Case No. BC276039, pending in the Superior Court of the State of
California, County of Los Angeles, Central Judicial District; and (iii) Donnelly v. Bristol-Myers
Squibb Company, Case No. 01-CV-3785, pending in the District Court of Johnson Cqunty, Kansas.

LL.  “Third-Party Payor Lead Counsel” or “Lead Counsel” shall mean the law firm of
Hanzman & Criden, P.A. ' |

MM “Third-Party Payor Opt Out” shall mean any Third-Party Payor falling within the
definition of the Class that has timely and validly excluded itself from the Class in accordance With
the procedures to be established by the Court. If necessary to effectuate any part of this Settlement
- Agreement, the Settling Parties agree to use any and all reasonable meaﬁs (including issuing
subpoenas) to calculate the Taxol Payments for, and gather any other pertinent information related

to, for each Third-Party Payor Opt Out.

MM.  “Third-Party Payor Class Representatives” shall mean the named plaintiffs in this

Action énd the Related Actions.
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NN.  “United States” shall mean the United States of America and its territories and

possessions.

II. SETTLEMENT FUND

A. Settlement Consideration

Subject to the provisions hereof, and in full, complete, and final settlement of this Action as
provided herein, Bristol agrees to pay by wire transfer fifteen million do]lars ($15,000,000) into the
Third-Party Payor Settlement Fund Escrow Account (“Escrow Account”) within five (5) business
days’after the Settling Parties hereto execute this Settlement Agreement. The Escrow Account shall
be established and administered pursuant to an escrow agreement in a form satisfactory to the parties
hereto. The Settlement Fund may be invested at the directicn of Lead Counsel in United States
Treasurvaills, United States Treasury Notes, or other instruments insurcd_‘or guaranteed by thc full
faith and credit of the United States (or other instruments, accounts or funds permitted by the escrow

agreement), and any interest or income earned thereon shall become part of the Settlement Fund.

B. Qualiﬁed Settlement Fund -

The Escrow Account is intended by the parties hereto to be treated as a “qualified settlement
fund” for federal income tax‘purpos‘es pursuant to Treas. Reg. § 1.468B-1, and to that end the parties
hereto shall cooperate with each other and shall not take a position in any ﬁling or before any tax
authority that is inconsistent with such treatment. Whether or nct Final Approval of this settlement
has occurred and whether or not the Escrow Account qualifies as a qualified settlement fund within
the meaning of Treas. Reg. § 1.468B-1, Lead Counsel shall cause to be paid from the Escrow
Account any taxes or estimated taxes due on any income earned on thc funds in the Escrow Account

and all related costs, expenses and penalties, including any tax liabilities or penalties imposed on
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Bristol with respect to such income. Third-Party Payor Class Members shall have no recourse
against Bristol for such amounts paid out of the Settlement F und. If amounts received by the Third-" -
Party Payor Class Members, or any portion thereof, are construed to be income, it is their sole

responsibility to pay taxes on the amount construed to be income, plus any penalties or interest, and
Bristol shall have no liability for such taxes, penalties or interest.

C. All Claims Satisfied by Settlement Fund

Each Class Member shall look solely to the Settlement Fund for settlement and satisfacﬁon,
as provided herein, of all claims released by Third-Party Payor Class Members pursuant to this
Settlement Agreement. Except as provided by order of the Court pursuant to this Settlement

Agreement, no Third-Party Payor Class Member shall have any interest in the Settlement Fund or

any portion thereof.

D. Production to Third Parties

V1sta and Class Counsel shall not voluntarily provide work product, expert or consultant
analyses, IMS data, or any other documents related to this Actlon to any Third-Party Payor Opt Out
or to any other person, and shall prohibit, to the extent permissible, any experts preV1ously retained

by Class Counsel 1n connection with this Action from accepting an engagement in any action based

on the same subject matter of this Action.

E. Dismissal of Related Actions’

| Upon Final Approval (as defined in Paragraph IV.D.), Lead Counsel shall use all reasonable |
means to seek dismissal with prejudice of all Related Actions with all parties in those actions
responsible for their own fees and costs associated with those actions, without prejudice of the

plaintiffs in those actions participating in the settlements reached in this Action or the States Action.
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F. Dismissal of Ramona Sakiestewa’s Claims Without Prejudice

Upon Final Approval (as defined in Paragraph Y .D.), the parties agree and stipulate pursuant ™
to Rule 41(&1_)(1) that Plaintiff Ramona Sakiestewa shall dismiss all of her claims in the Action

without prejudice to her participating in the settlement reached in the States Action.

III. DISTRIBUTION OF THE SETTLEMENT FUND

A. Third-Party Payor Reversions and Separately
‘Represented Third-Party Pavor Discounts

1. Settlement Agreement Between Bristol and LDR Group or RK Group

If Briétol reaches a settlement agreement with membefs of the LDR Grouﬁ, the RK Group
or MB Group on or before June 30, 2003, Bristol shall be entitled to submit Cl_aim Documentation
to Lead Counsel on ér before August 4, 2003, as to such members of such Groups and receive
applicable reversion payméllts from the Settlement Fund as outlined below in ngagraph HI;A;Z. for

each member that has submitted complete Claim Documentation.

2. Dispute Resolution Regarding Claim Documentation

(a) Deadline On or before September 15,2003, Lead Counsel shall raise
any questions or disputes they may have with respect to any LDR, RK
or MB Membér's Claim Documentation by notifying Bristol's counsel
of the nature of the dispute in writing. In addition, based on the
information gathefed by Bristol and Class Couﬁsel, the parties shall
negotiate in good faith to determine the amount of the LDR, RK

and/or MB Group Reversion Amounts by September 15, 2003.
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(b)

(c)

Procedure If Bristol and Lead Counsel are unable to reach a

negotiated resolution of the issues by September 15, 2003, the issue’ "

shall be submitted to Hon. Emmet G. Sullivan, U.S. District Court for

the District of Columbia, for a determination of the LDR, RX and/or
MB Group Reversion Amounts on or before September 22,2003, and
shall request that the Court resolve alil matters by October 3, 2003.
The Court’s determination of such disputes shall be final and all

parties waive any right to appeal.

Payments of Reversion Amounts Within five (5) business days after
cither the parties agree to, or the Court issues an order determining,
the LDR, RK and/or MB Group Reversion Amounts, Lead Counsel
shall caese the Escrow Agent to pay those reversion amounts to
Bristol from the Settlement Fund, provided that such payments shall

not be required to be made before September 22, 2003.

3. No Settlement Agreement Between Bristol and LDR, RK or MB Group

In the event that Bristol does not reach a Settlement with members of the LDR Group, RK

Group or MB Group, and those members timely and validly exclude themselves from the Class:

(2)

Bristol shall be entitled to submit Claim Documentation by August

4, 2003, as to such members of the LDR, RK or MB Group and

receive reversion payments from the Settlement Fund pursuant to the

procedures set out in Paragraph III.A.2.
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(b) If Bristol does not submit Claim Documentation under Paragraph
III.A.3.(a), a reversion amount resulting from the exclusion of such™ "
LDR, RK or MB Group Members shall be determined that is

' .reasonable and rationally related to the amount that would have been
arrived at if the formula for thé LDR, RK or MB Reversion Amounts
had been applied,‘ in the light of the available evidence and the
circumstances. Bristol shall, in good faith, make all reasonable efforts
(including the issuance of subpoenas) ‘to obtain the Claim
Documentation for such members. Bristol and Lead Counsel shall
negotiaté in good féifh to determine the amount of such reversion(s).
Ifthe parties are unable to reach a negotiated resolvution by September
15,2003, they shall submit any unresolved issues tb.Hon. Emmet G.
Sullivan, U.S. District Court for the District of Columbia, for
determination of a reasonable reversion amount(s), on or before
September 22, 2003, and shall request that the Court resolve such
matters by October 3, 2003. The Court's resolution of such matt;ers
shall be final and all parties waive any rightb to appeal.

4. Effect of Failure of an LDR, RK or MB
Member to Submit Class Documentation

Any DR Member or RK Member that fails timely to submit complete Claim Documentation

after having reached a settlement with Bristol shall waive its right to participate in the claims
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procedure provided by the agreement reached with Bristol, but would not waive any right it may
have to file a claim as a Class Member pursuant to this Settlement Agreement.

5. Confidentiality

All Claim Docurmentation or any other like information submitted by LDR Members, RK
Members or any other Third-Party Payor shall be kept confidential to the extent permitted bylawand
may be used or disclosed only for the purpose of effectuating this Settlement Agreement. Adequate

steps shall be taken to protect against unlawful disclosure of confidential patient identification

information, if any is included in such claim documentation.

B. Disbursements and Distributions from the Settlement Fund

1. ~ Court Approval

Court approval shall be required prior to any disbursement or any distribution from the
Settlement Fund, other than a LDR , RK or MB Group Reversion Amount, taxes on the Settlement

Fund, and the costs of administering the Settlement Fund.

2. Disbursements and Distributions
The Settlement Fund shall be distributed as follows or as otherwise ordefed by the Court:

(a) Prior to this Settlement Agreement becoming final pursuant | to

Paragraph IV.D. below: |
(i)  disbursements for the costs of administration of the
Settlement Fund may be made by the Escrow Agent with
notice to Lead Counsel and Bristol; |
(11) disbursements for the payment-or reimbursefnent ofanytaxes

(including any estimated taxes, interest or penalties) due or
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(b)

~Imposed, as a result of income earned by the Settlement Fund
shall be made prdmptly by the Escrow Agent pursuant to the
Escrow Agreement with notice of ‘such disbursements
provided to Lead Counsel and Bristol; and

(iii) | disbursements fbr the expense of Class notice .may be made
at the direction of Lead Counsel pursuant to the settlemeht
documentation and Court order with notice of such
disbursements provided to Bristol.

If this Settlement Agreement becomes final pursuant to the provisions

of Paragraph IV.D. below, the Settlement Fund shall be distributed as

follows:

(1)  first, disbursements for the cobsts of administration of the
Settlement Fund may be made by the Escrow Agent with
notice of such disbursements provided to Lead Counsel;

(11) second, disbursements for the payment or reimbursement of

E any taxes (including any estimated taxes, interest or penaltlés)
due as aresult of income earned by the Settlement Fund shall
be made promptly by the Escrow Agent pursuant td the
Escrow Agreement with notice of such disbursements
provided to Lead Counsel;

(iii)  third, any incentive award determined by the Court for

services rendered to the Class by the Third-Party Payor Class
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@iv)

V)

(vi)

(vii)

Representatives shall be distributed to the Third-Party Class
Representatives;

fourth, reasonable litigation and set;tiement expenses incﬁrred
by the settlement administratdr and any other third-parties, as
determined by the Court, shall be distributed to the settlement

administrator and such other third-parties;

fifth, any attorney fee awarded by the Court to Class Counsel

pursuant to Paragraph V.A. below, together with reasonable

out-of-pocket expenditures by Class Counsel as determined

~ by the Court, shall be paid to Lead Counsel for distribution to »

Class Counsel at its sole discretion;

sixth, disbursements for the expense of Class notice may be
made at the direction of Lead Counsel pursuant to the
settlement documentatjon and Court order; and

seventh, the remaining amount of the Settlement Fund shall

be distributed to members of the Class.

In the event that the Settlement Agreement does not receive

Preliminary or Final Approval, is terminated, becomes null and void

for any reason or does not become final pursuant to Paragraph IV.D.

below (a "Terminating Event"), the Escrow Agent shall upon the

expiration of ten (10) days, subject only to the expiration of any time

deposit investment(s) not to exceed ninety days, following receipt by
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the Escrow Agent and Lead Counsel of written notice signed by
counsel for Bristol stating that the Settlement Agreement has been” ™
subject to a Terminating Event and without order of the Court, return
the Settlement Fund including interest and income earned, less (i) the
notice costs incurred up to the date of return and (11) any fees and/or
expenses incurred in maintaining the Escrow Account, including

taxes and fees pursuant fo the Escrow Agreement, to Bristol.
(d) | Upon receipt by the Escrow Agent of written notice from Lead
Counsel stating that Bristol has invoked the provisions of Paragraph
IIIA of this Setﬂement Agreement, which permits Bristol under
certain conditions a reversion of a portion of the Settlement Fund, the
Escrow Agent shall within five (5) business days and without order
of the Court distribute to Bristol the amount set forth in such notice.
(e) Bristol and its counsel shall have no liability or responsibility
whatsoever with respect to disbursements or distributions frém, or

administration of, the Settlement Fund.

IV. APPROVAL AND NOTICE

A. Motion for Preliminary Approval

As soon as possible and in no event later than ten (10) business days after execution of this
Settlement Agreement, Class Counsel shall submit to the Court a motion for preliminary approval

of the settlement set forth in this Settlement Agreement.
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B. Notice to End-Pavor Class

In the event that the Court preliminarily approves the settlement set forth in this Settlement" -
Agreement, Class Counsel shall, in accordance with Rule 23 of the Federal Rules of Civil Procedure
and the Court’s order, pr’ov{ide those members of the Class who have been identified by reasonable
means with notice by first class mail of the pendency of this Action, the conditional certification of
the Class and the date of the hearing scheduled by the Court to consider the fairness, adequacy and
reasonableness of the proposed settlement. Class Counsel shall take all necessary and appropriate
steps to ensure that such notice is provided in accordance with the order of the Court. Notice to the
‘members of the Class shall also be given by publication as ordered by the Court, and by publication
on the web site established by Class Counsel .and/or, subject to Court approval, on the Court’s web

site.

C. Motion for Final Approval and Entry of Final Judement

| If the Court preliminarily approves this Settlement Agreement, Class Counsel shall submit
a motion for final approval of this Settlement Agreement by the Court, after appropriate Court-
approved notice to the Class, and shall seek entry of an order and final Judgment
| 1. fully and finally approvmg, the settlement contemplated by this Settlement :
Agreement, and its terms as being a fair, reasonable and adequate settlement
within the meaning of Rule 23 of the Federal Rules of Civil Procedure and
directing its consummation pursuant to its terms and conditions;
2. directing that this Action be dlsmissed with prejudice and, except as provided

for herein, without costs;

3. discharging and releasing the Releasees from all Released Claims;
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reserving exclusive jurisdiction over the settlement and this Settlement

Agreement, including its administration and consummation;

S. directing that the judgment of dismissal be final and appealable; and
6. di'réctiﬁg that for a péﬁod of five (5) years, the Court shall maintain the
records of those members of the Class who have timely and validly excluded
themselves from the Class and that é certified copy of such records shall be
‘provided to Bristo] at its request.
D.  Finality

This Settlement Agreement shall become final upon the occurrence of all of the following

(“Final Approval”):

1.

The settlement has been approved by the Court pursuant to Rule 23(e) of the
Federal Rules of Civil Procedure;

Entry, as providéd for in Paragraph IV.C. above, is madé of the final
judgment of dismissal; o

Bristol has not availed itself of any right to terminate this

Settlément Agreement; and |

The timé for appeal from the Court’s appfoval of this Settlement Agreement
and entry of a final judgment as described in Paragraph IV.C. .ﬁbove has
expired, or if appealed, either (i) such appeal has been dismissed prior to
resolution by an appellate court; or (ii) approval of this Settlerhcnt Agreement

and the final judgment has been affirmed in its entirety by the court of last
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resort to which such appeal has been taken and such affirmance has become

no longer subject to further appeal or review. .

V. APPLICATION FOR ATTORNEY FEES

A, Attomey Fees
Understanding that the award of attorney fees for Class Counsel is a matter committed to the
sound discretion of the Court, Bristol will not obj éct to Class Counsel’s request to the Court for a
reasonable attorney fee not to exceed the sum of:
1. Thirty-three and one-third percent (33 1/3 %) of: the Settlement Fund minus,
if applicable, the LDR, RK and MB Group Reversion Amounts and Group
Discounis; and
2. If applicable, the LDR, RK and MB Group Discounts.

B. Payment of Expenses

Bristol shall not be liable for any of the expenses of the litigation of thié Action or the
Related Actions, including without limitation attorneys’ fees, fees and expenses associated with thé
~ provision of notice to the members of the Class, fees and expensés incurred in administering the
Escrow Account, fees and expenses of expert witnesses and cpnsultanfs, and expenses associafed
with discovery, motion practice? hearings before the Court and appeals; except as provided in

Paragraph VII. All such expenses as are approved by the Court shall be paid out of the Settlement

- Fund.
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VI. RELEASES AND RESERVATION OF CLAIMS AND RIGHTS

A.  Releases

In addition to the effect of any final judgment entered in accordance with this Settlement
Agreement, in the event that the Court gives Final Approval to this Settlement Agreement, each
Releasee shall bereleased and forever discharged from all manner of claims, demands, actions, suits,
causes of action, damages whenever incurred, and liabilities of any nature whatsoever, including
without limitation costs, expenses, fines, penalties and attorneys’ fees, known or unknown, suSpected
or unsuspected, asserted or unasserted, in law or in equity; which Releasors or any of them, whether
directly, representaﬁvely, dcrivatively, or in any other capacity, whether or not they make a claim
on or participatc in the Settlement Fund, ever had, now have or hereafter can, shall or may have,
relbating in any way to any conduct, act or failure to act, prior to the date of this Settlement
Agreement, conccrning the purchase, sale, or pricing of Taxol or generic paclitaxel, or relating to
any conduct, act or failure to act, alleged in this Action including, without limitation, any such claims
that have been asscrted or could have been asserted based on the facts alleged in the operative
complaint in this Action againct the Releasees; provided however, that nothing hcreic shall act as
a release of any claim that does not arise from or relatc to the facts, matters, fransactions, evcﬁts,
occurrences, acts, disclosures, statements, omissions, or féilures to act set forth or alleged by Vista |
in this Action, including, but not‘ limited to, claims based on the allegations asserted in In re:
Pharmaceiatical [ndustryAverage Wholesale Price Liti gafion, MDL No. 1456. The claims covered
by the foregoing release are referred to herein collectively as thc “Released Claims.” Each Releasor

hereby covenants and agrees that it shall not, hereafter, seek to establish liability against any

Releasee based in whole or in part on any Released Claims.
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In addition, each Releasor hereby expressly waives and releases, upon this Settlement
Agreement becoming final, any and all provisions, rights, benefits conferred by section 1542 of the" *

California Civil Code, which provides:

A'general release does not extend to claims which the creditor
does not know or suspect to exist in his favor at the time of executing

the release, which if known by him must have materially affected his
settlement with the debtor;

and any law or any state or territory of the United States, or ﬁm’nciple of common law, which is
similar, comparable or equivalent to section 1542 of the California Civil Code. Each Releasor may
hereafter discover facts other than or different from those which he, she or it knows or believes to
be true with respect to the Released Claims, but each Releasor hereby expressly waives and fully,
finally and forever settles and releases, upon this Settlemeﬁt Agreement becoming final, the Released
Claims, whether any Released Claim is known or unknown, susbected or unsuspected, contingent
or non—contiﬁgent, concealéd or hidden, without regafd to the subsequent discm./ery or existence' of
such different or additional facts. Each Releasor also hereby expressly waives and fully, and fmally

and forever settles any and all Released Claims it may have under § 17200, et seq., of the California

Business and Professions Code.

B. Reservation of Claims

| The Third-Party P‘ayor Class Members intend by this Settlement Agreement to settle with and
release only the Releasees, and the partiés do not intend this Settlement Agreement, or any part
hereof, to release or otherv;/ise affect in any Way any ri’ghts Third-Party Payor Class Members have
or may have against any éther party or entity whatsoever other than the Releasees, including, but not

limited to ABI In addition, the releases set forth in Paragraph VLA. above shall not release any
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claims for product liability, breach of contract, breach of warranty, personal injury or similar claims
unrelated to the subject matter of the Released Claims. In addition, the releases set forth in"°
Paragraph VI.A. shall not release any claims based on the allegations asserted in In re:

Pharmaceutical ]ndustry Average Wholesale Price Litigation, MDL No. 1456.

C. Reservation of Rights

The parties-hereto agTee that this Settlement Agreement, whether or not it becomes final
pursuant to Paragraph IV.D. above, and any and all negotia’giohs,’ documents and discussioﬁs
associated with it shall be without prejudice to the rights of any party; shall‘not be deemed or
construed to be an admission or evidence of any violation of any statute or law, of any liability or
wrongdoing by Bristol or of the truth of any of the claims or allegations contained in the complaint
or any other pleading; and evidence thereof shall not be discoverable or used directly er indirectly
by the Class or any third party, in any way (except that the provisions of this Settlement Agreement
may be used by the parties to enforce the provisions of the Settlement Agreement), whether in this
Action, the Related Actions, or in any other action or proceeding. The bparties expressly reserve all

their rights if this Settlement Agreement does not become final substantially in accordance with the

terms of this Settlement Agreement.

VII. TERMINATION

A. Effect of Exclusion by Claes Members.
| 1. If, after notice of the Settlement is sent to the Class, Class Members with
aggregate Taxol Payments exceeding a percentage set forth in a confidential
letter from Lead Counsel to Bristol's counsel (“Conﬁdehtial Percentage”) of

the TPP Total Aggregate Taxol Payments (other than exclusions by members
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of the LDR Group and the RK Group) exclude themselves from the Class,
then Bristol may, at its option terminate this Settlement Agreement. The "
parties agree to negotiate in good faith to determine whether the Confidential
Pércenfage has been éxceeded. If the parties cannot resolve the matter
through negotiation by September 15,2003, then the parties agree to submit
the issue to the Court by Sepvtember 22,2003, and shall request that the Court
resolve the issu.e by October 3, 2003. The Court's resolution of this issue
shall be final and all parties waive any right to appeal.
2. To be effecti_?e, Bristol’s right t‘o terminate this Settlement Agreement
pursuant to Paragraph VILA. must be exercised by giving written notice >to
~Lead Counsel within five (5) business days of: (i) the Settling Parties
agreeihg In writing that the percentage in the confidential letter has been

exceeded, or, if applicable, (ii) the Court’s determination of the matter.

B. Effect of Disapproval

If the Court dbes not finally appréve this Settlement Agreement in its entirety, or if such
approval is materially modified or set aside on appeal, or if the Couﬁ does not enter the ﬁﬁal |
judgment substantially in t/he form provided for in Paragraph IV.C. above,‘ or if the Court enters the
final judgment and appellate review is sought and, on such review},k _such final judgment is not
affirmed or is affirmed with material niodiﬁcations, then this Settlemeni Agreement may be
terminated upon the election of Bristol or Lead Counsel.. A modification or reversal on appeal of

any amount of Class Counsel’s fees and expenses awarded by the Court from the Settlement Fund
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shall not be deemed a modification of all or a part of the terms of this Settlement Agreement or such
final judgment and shall not give rise to any right of termination.
C.  Termination
If this Settlement'Agr'eément is termiﬁéted pursuant to Paragraphs VIL.A. or VILB above, or
| does not become final pursuant to Péragraph IV.D. above for any reason, then the Settlement Fund,
net of (i) taxes paid or reimbursed or due to be paid or reimbursed on the Settlement Fund, (ii) the
éosts paid or incurred for administering the Settlement F und; ahd (iii) the expenses paid or incurred
for providing notice to the Class, (a) shall be returned to Bristol; (b) the Settlement Agreement shall
be of no force or effect, except for i)aym6nt of notice and administrative fees and costs from the
Settlement Fund; (c) any release pursuant to Paragraph VI.A. shall be of no force or effect; and (d)
the parties shall request that the Court vacate any order certifying the Class. The parties expr;:ssly
- reserve all of their rights if this Settlement Agreement is termiﬁated or does not become final.

VIII. MISCELLANEOUS

A. Reasonable Best Efforts to Effectuate This Settlement Agreement
The Settling Parties and their counsel agree to undertake their reasonable best efforts,
including all steps and efforts contemplated by this Settlement Agreement and any other steps and

efforts that may be necessary or appropriate, by order of the Court or otherwise, to carry out the

terms of this Settlement Agreement.

B. No Admission

Nothing in this Settlement Agreement shall be constmed_ as an admission in any action or
proceeding of any kind whatsoever, civil, criminz;l or otherwise, before any court,’ administrative

agency, regulatory body or any other body or authority present or future, by Bristol including,
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without limitation, that Bristol has engaged in any conduct or practice that violates any antitrust
statute, unfair and deceptive trade practices statute or other law. Neither this S ettlement Agreement, "
nor any negotiations preceding it, nor any proceedings undertaken in aécordance with the terms set
forth herein,‘ shall be construea as or deemed to be ev_idence of or an admission or concession by
Bristol és to the Validity of any claim that Third-Party Payor Class Representatives or the Class have
or could have asserted against it or as to any liability by it, which liability is hereby expressly denied
and disclaimed by Bristol. Neither this Settlement Agreement, nor any of its provisions, nor any
’statemént or document made or filed in connection herewith (including any Stipulated Injunction
entered into by Bristol and the Plaintiffs in the States Action, its terms, any consent order entered
into between Bristol and the Federal Trade Commission concerning or relating to the matters élleged
in this Action and the terms of such consent order) nor the fact of this Settlement Agreement, shall
be filed, offered, received in evidence or otherwise used in any action or proceeding or any
arbitratiqn, except in connection with the parties’ application for approval or enforcement of this
Settlement Agreement and all proceedingé incident lthereto, including requests for attorneys’ fees,
costs and disbursements and compensatiori fo the Class.

C. Revision of Certain Dates

Several dates in this Settlement Agreement are based on the assumption that the Court
approves plaintiff’s motion for preliminary approval Which shall request that all Proof of Claims and
Notices of Exclusions be mailed to the Settlement Administfator and/or counéel no latervthan Aﬁgust ,
20,2003. Ifthe Court orders a later deédline for the mailing of such materials, ‘then the parties égreé

to revise any dates herein, as necessary due to the changed date, in a writing signed by both parties.
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Furthermore, the parties agree, if it becomes reasonably necessary under the circumstances, to work

together in good faith to revise dates herein by a writing signed by both parties.

D. Stay and Resumption of Discovery

The Settling Parties aéee, subject to épproval of the Court, that discovery shall be stayed
except to the extent discovery is necessary with réspect to Third-Party Payor Opt Outs and for
purposeé of administering and consummating this Settlement Agreement. In the event that this
Settlement Agreement is not approved by the Court or the settlefnent dpes not become final pursuant
to Paragraph IV.D., dr is terminated pursuant to Paragraphs VILA. or VILB. above, diécovery will

resume in this Action and the Related Actions in a reasonable manner to be approved by the Court.

E. Consent to Jurisdiction

Bristol, Third-Party Payor Class Representatives and Class Counsel hereby irrevocably
submit to the exclusive jurisdiction of the Court only for the specific purpose of any suit, action,

proceeding or dispute arising out of or relating to this Settlement Agreement, the applicability of this

Settlement Agreement or any issue related to fees and costs.

F. Resolution of Disputes: Retention of Jurisdiction

Any disputes between or among Bristol and any Class Members concerning matters
contained in this Settlement Agreement shall, if they cannot be resolved by negotiation and

agreement, be submitted to the Court. The Court shall retain jurisdiction over the implementation

and enforcement of this Settlement Agreement.

G. Enforcement of Settlement Agreement

Notwithstanding Paragraphs VI.C. and VIILB. above, this Settlement Agreement may be

pleaded as a full and complete defense to any action, suit or other proceeding that has been or may
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be instituted, prosecuted or attempted with respect to any of the Released Claims and may be filed,
offered and received into evidence and otherwise used for such defense.

H. Binding Effect

This Settlement Agreér.ﬁent shall be binding upon, and inure to the benefit of, the successors
énd assigns of the parties hereto. Without limiting the generality of the foregbing, each and every

covenant and agreement herein by Third-Party Payor Class Representatives and their counsel shall

be binding upon all settling Class Members.

L Authorization to Enter Settlement Agreement

Counsel for Bristol represents that it is fully authorized to enter into and to execute this
Settlement Agreement on behalf of Bristol. Lead Counsel represents that it is fully authorized to
conduct Settlement negotiations with defense counsel on behalf of fhe Third-Party Paybr Class
Representatives and Class Couﬁsel, and to enter into, and to execute, this Settlement Agreement on

behalf of the Class and Class Counsel, subject to Court approval pursuant to Fed. R. Civ. P. 23(e).

J. No Party Is the Drafter

None of the Settling Parties shall be considered to be the drafter of this Settlement Agreement
or any provision hereof for the purpose of any statute, case law or rule of construction that would or
might cause any provision to be construed against the drafter hereof.

K. Choice of Law

Allterms of this Settlement Agreement shall be governed by and interpreted according to the

substantive laws of the State of New York without regard to its choice of law or conflict of laws

principles.
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L. Amendment;: Waiver

This Settlement Agreement shall not be modified in any respect except by a writing executed -
by all the parties hereto, and the waiver of any rights conferred hereunder shall be effective only if
made by written instrumient of the waiving party. The waiver by any party of any breach of this
Settlement Agre¢ment shall not be deemed or construed as a waiver of any other breach, whether
prior, subsequent or contemporaneous, of this Settlement Agreement,

M. Execution in Counterparts

This Settlement Agreement may be executed in counterparts. Facsimile signatures shall be
considered as valid signatures as of the date thereof, although the original signature pages shall
thereaftéf be appended to this Settlement Agreement and filed with the Court.

N. Integrated Agreement

This Settlement Agreement, along with the above-referenced confidential letter and Escrow
Agreement, contains an entire, complete, and integrated statement of each and every term and
provision agreed to by and between the Settling Parties.

0. Notice

Any and all notices intended for any party of this Settlement Agreement shall be in writing
and shall be sent by fax and postage prepaid mail as follows:
To Vista, the Class or Lead Counsel:
- Kevin Love, Esq.
Hanzman & Criden, P.A.
220 Alhambra Circle, Suite 400

Coral Gables, FL 33134
(Fax: 305-357-9050)

Page 38 of 40



To Bristol:
Richard J. Stark, Esq.
Cravath, Swaine & Moore LLP
Worldwide Plaza
825 Eighth Avenue
New York, NY 10019
(Fax: 212-474-3700)
P.  Construction
This Settlement Agreement shall be construed and interpreted to effectuate the intent of the
parties, which is to provide, through this Settlement Agreement, for a complete resolution of the

Released Claims with respect to the Releasees.

THE REST OF THIS PAGE INTENTIONALLY LEFT BLANK
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- 05/28/2003 14:17 FAX 3053578050 HANZMAN CRIDEN do41

IN'WITNESS WHEREOF, the parties hereto, through their fully anthorized represe:n‘(auvcs,

have executed this Settlement Agr:e:mcm as of the date first herein above written.

AR, SWAINE & MOORE LLP
Warldwide Plaza
825 Eighth Avenue
New York, NY 10019

COUNSEL FOR BRISTOL-MYERS
SQUIBB COMPANY

%— | < [z8/c>

vin B:’ﬁ'& Date ’
Michael Cridep .
Hanzman & Criden, P.A. ,
220 Alhambra Circle, Suite 400 _
Coral Gables, FL 33134

THIRD-PARTY PAYOR LEAD COUNSEL AND
COUNSEL FOR VISTA HEALTHPLAN, INC.

May 28, 2003 (1:5aPh)

ISLBRARYIZE22\PLEADING\STIPULATION OF SEHLEMENT.BMSFINALI.WN
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Exhibit A
kDECLARA'TION OF SETTLING HEALTH PLAN
| Pursuant to

Settlement Agreefnent between Bristol-Myers Squibb Company and
Settling Health Plans, dated May __ , 2003 (“Settlement Agreement”)

Stipulation of Settlement between Vista Health Plan, Inc. and
Ramona Sakiestewa, dated May __, 2003

1 I [individual's name] , am a duly authorized representative of .

[SHP nafne] ' » a Settling Health Plan (“SHP”), with the authority to submit Claim
Documentation{ on behalf of __[SHP name)

} 2. As a Settling Health Plan, _ [SHP name] _ has authority to settle the claims
asserted in Vista Healthplan, Inc. et al. v. Bristol-Myers Squibb Co. and American
BioScience, Inc., Case No. 1:01CV01295 (EGS) (D.D.C.),asto all of its Taxol Payments and
to release all claims related to such payments on behalf of itself and each plan identified in

Exhibit A to this declaration (each a “Claiming Plan”) (to the extent the Claiming Plan has
been administered by the SHP).

3. The total dollar amount of Taxol Payments (as defined in the Settlements
Agreements identified above) being claimed by the SHP and each Claiming Plan listed in
Exhibit A is $ for transactions in the January 1, 1999 through December
31, 2002 time period. A computer report evidencing this figure has been provided. '

4. The name and Federal Employer Identification Number of _ [SHP name]
_ and each Claiming Plan is set forth in Exhibit A to this Declaration.

5. [SHP name] and each Claiming Plan identified in Exhibit A (ib the
extent the Claiming Plan has been administered by the SHP) waive any right they may have
“to exclude themselves from any class action settlement involving any of the claims asserted

n Vista Healthplan, Inc. et al. v. Bristol-Myers Squibb Co. and American BioScience, Inc.,
Case No. 1:01CV01295 (EGS) (D.D.C)). -

6. [SHP name]  and each Claiming Plan identified in Exhibit A (to the
extent the Claiming Plan has been administered by the SHP) waive any right they may have
to receive any distribution from any class action settlement involving any of the claims
asserted in Vista Healthplan, Inc. et al. v. Bristol-Myers Squibb Co. and American
~ BioScience, Inc., Case No. 1:01CV01295 (EGS) ©.D.C). .
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7. [SHP name] | was represented by [INSERT deey Dannenberg
Bemporad & Selinger, P.C., Robins, Kaplan, Miller & Ciresi LLP, Miner, Barnhill &

Galland, P.C. or Rawlings & Associates] on or before the date of this Declaration, for claims
arising from Taxol Payments. '

I certify under penalty of perjury that tﬁe foregoing is true and correct.

Signed:

‘Name:
Title: _
Company:

Date:
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